
APPENDIX A 

Definitions 

"Actual Knowledge" shall mean with respect to any Person or 
party, Conscious Awareness (as hereinafter defined) of a fact that such fact is contained 
in a document of which such person has Conscious Awareness or which was created 
during the course of a transaction in which such person actively participated. A person, 
however, shall not be deemed to have Actual Knowledge of a fact merely because (i) 
such fact is contained in a document or approved by such person if such person does 
not have Conscious Awareness of such document or if such document was not created 
during the course of a transaction in which such person actively participated or (ii) any 
other individual in such person's organization has Actual Knowledge of such fact. 

"Administration Account" shall mean the bank account established 
and maintained by the Remainder Trustee pursuant to Section 5.1 of the Agreement. 

"Administration Agreement" shall mean that certain First Amended 
and Restated Administration Agreement of even date as the Agreement by and between 
Term Trustee and the Remainder Trustee. 

"Affiliate" shall mean, with respect to any Person, any Person or 
party owning, or owned by a Person or party owning, directly or indirectly ten percent 
(10%) or more of the voting interest of such Person, or otherwise having the ability to 
exercise control over such Person. 

"Agreement" shall mean that certain First Amended and Restated 

Remainder Trust Agreement dated as of August , 1995 by and between Seller and 

Remainder Trustee as the same may be amended from time to time in accordance with 
its terms. 

"Auctioneer" shall mean the Person selected by the Remainder 
Trustee to administer an auction sale of the Trust Estate pursuant to Section 7.2. 
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"Benefit Plan" shall mean an employee benefit plan as described 
in Section 3.10(b) of the Agreement. 

"Casualty Loss" shall mean any loss or damage suffered or 
incurred in respect of the Real Property arising out of or in connection with any fire, 
windstorm, flood, earthquake, act of god, war, strike or other casualty. 

"Casualty Loss Termination" shall mean any termination of the 
Lease resulting from the occurrence of a Casualty Loss. 

"Casualty Proceeds" shall mean the aggregate amount of 
payment received by the Remainder Trustee in respect of any Casualty Loss affecting 
the Real Property including, without limitation, all proceeds of any insurance maintained 
by the Tenant or the Remainder Trustee in respect thereof. 

"Certificate" shall mean one or more certificates of ownership of 
beneficial interest in the Trust issued by the Remainder Trustee pursuant to Section 3.3 
of the Agreement in substantially identical form to the sample certificate attached to the 
Agreement as Exhibit A. 

"Certificate Balance" as of any give date shall mean with respect 
to each Certificate, the percentage ownership interest in the Trust represented by such 
Certificate multiplied by the Remainder Proceeds calculated in accordance with 
Appendix B to the Agreement. 

"Certificateholder" shall mean each Person in whose name one or 
more Certificates is registered as of a particular date as evidenced by the Certificate 
Register. 

"Certificate Register" shall mean the register of Certificates 
required to be maintained by the Remainder Trustee pursuant to Section 3.4 hereof. 
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"Certificate Registrar" shall mean the Remainder Trustee or such 
Person as shall be appointed by the Remainder Trustee to maintain the Certificate 
Register pursuant to Section 3.4 of the Agreement. 

"Code" shall mean the Internal Revenue Code of 1986, as it may 
be amended from time to time. 

"Collections" shall mean all monies, cash, rent or other payment 
received by the Remainder Trustee in respect of the Lease, the Real Property or 
otherwise including, without limitation the amount of all judgments, awards or other 
payments made in connection with the enforcement of the Lease by the Remainder 
Trustee, the amount of any Net Casualty Proceeds or Net Compensation. 

"Compensation" shall mean the amount of any award, judgment, 
settlement or other payment receive by the Remainder Trustee in respect of any 
Condemnation of all or any portion of the Real Property. 

"Condemnation" shall mean any taking, condemnation or other 
exercise of the power of eminent domain by any governmental or quasi-governmental 
authority having such power affecting all or any portion of the Real Property. 

"Conscious Awareness" shall mean with respect to any Person 
or party, that such Person actually remembered a fact at the given time. A Person shall 
not be deemed to have Conscious Awareness of a fact at a given time if such Person did 
not actually remember a fact at the given time unless such fact is contained in a 
document previously read or executed by such Person in the course of a transaction in 
which such Person actively participated. A Person shall not be deemed to have 
Conscious Awareness of a fact merely because any other individual in such Person's 
organization has Conscious Awareness of such fact. 

"Corporate Trust Office" shall mean the office maintained by the 
Remainder Trustee at 33 N. LaSalle Street, Chicago, Illinois 60690, or if there shall be a 
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change in the location of the Corporate Trust Office or a successor Remainder Trustee, 
at the location specified by the Remainder Trustee or such successor Remainder 
Trustee in a written notice to all Certificateholders delivered in accordance with Section 
9.4. 

"Default Notice" shall mean any notice of the occurrence of an 
Event of Default given pursuant to Section 6.2 of the Agreement. 

"Distributable Funds" shall mean, as of any Distribution Date, the 
total balance of funds in the Administration Account less the sum of: (i) $25,000.00; plus 
(ii) the amount of all Reimbursable Costs incurred by the Remainder Trustee for which 
the Remainder Trustee has not previously been reimbursed; plus (iii) the amount of all 
Reimbursable Costs reasonably anticipated by the Remainder Trustee to be incurred 
prior to the next succeeding Distribution Date provided, however, that upon the Final 
Distribution Date, the Distributable Funds shall include the amounts set forth in clauses 
(i) and (iii) above. 

"Distribution Date" shall mean the fifteenth day of each month 
after the establishment of the Administration Account. 

"Event of Default" shall mean any fact or matter the 
occurrence of which constitutes an Event of Default under the Lease (or any 
Replacement Lease). 

"Final Distribution Date" shall have the meaning set forth in 

Section 7.1. 

"Guarantee" means that certain Guarantee of the Lease dated 
November 13, 1991 made by Kansas City Life Insurance Company. 

"Laws" shall mean all statutes, codes, rules, regulations, 
ordinances, decrees and enactments of any governmental or quasi-governmental 
agency having jurisdiction over: (i) the Real Property, or its use and operation; (ii) the 
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Remainder Trustee; or (iii) the Trust Estate. 

"Lease" shall mean that certain lease dated December 29, 1989 
by and between Old American Insurance Company, as Tenant and R&S Kansas City 
Associates Limited Partnership as Landlord regarding the Real Property, as amended by 
a First Amendment to Lease, dated November 12, 1991, as guaranteed by the 
Guarantee, or any Replacement Lease or Leases entered into from time to time. 

"Net Casualty Proceeds" shall mean the aggregate amount of 
Casualty Proceeds received by the Remainder Trustee in respect of any Casualty Loss 
less all Reimbursable Costs incurred by the Remainder Trustee in connection with the 
adjustment, negotiation, settlement, or collection of such Casualty Proceeds or the 
exercise or performance by the Remainder Trustee of any of its rights, powers or duties 
under the Agreement. 

"Partial Condemnation" shall mean (i) any taking in or by 
condemnation or other eminent domain proceeding pursuant to any law, general or 
special or (ii) temporary requisition of the Real Property or any part thereof by any 
governmental authority, civil or military after the occurrence of which the Lease (or any 
Replacement Lease) shall remain in full force and effect. 

"Person" shall mean any corporation, partnership, limited liability 
company, or other entity or human being. 

"Property Report" shall have the meaning given in the Servicing 

Agreement. 

"Qualified Real Estate Consultant" shall mean: (i) the Servicer; (ii) 
the commercial loan servicing, property or asset management group which is an Affiliate 
of the Remainder Trustee, or any Person or party who: (i) has not less than ten (10) 
years of experience as a professional asset or property manager and is licensed (if 
required) to perform such services in the locale of the Real Property; (ii) then has under 
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management a portfolio of commercial and office properties containing in the aggregate 
not less than two (2) million square feet or with an aggregate fair market value of not 
less than $20,000,000.00; and (iii) then has not fewer than twenty (20) employees 
directly engaged in the provision of asset or property management services. 

"Real Property" shall mean the land and all buildings and 
improvements located thereon commonly known as 4900 Oak Street, Kansas City, 
Missouri and legally described on Appendix C to the Agreement. 

"Record Date" shall mean with respect to any Distribution Date, 
three (3) business days prior to such Distribution Date. 

"Reimbursable Costs" shall mean all fees, expenses, costs 
(including, without limitation, attorneys fees or the fees of a Qualified Real Estate 
Consultant), or other charges incurred in good faith by Remainder Trustee in the 
performance of its rights and obligations under the Agreement. 

"Remainder Proceeds" shall mean the amount calculated in 
accordance with Appendix B attached hereto. 

"Remainder Trust" shall mean the K.C. LURE® Trust 1995-1 as 
established pursuant to that certain Trust Agreement of even date herewith by and 
between Seller and the Remainder Trustee. 

"Rent" shall mean rent as defined in the Lease or as the term may 
be defined under any Replacement Lease. 

"Replacement Lease" shall mean any lease for all or any portion 
of the Real Property entered into pursuant to Section 6.2(g) of the Agreement requiring 
the tenant thereunder at its sole cost and expense to: (i) maintain at least the required 
insurance; (ii) pay all ad valorem and other real property taxes levied against the Real 
Property; (iii) maintain or cause the Real Property to be maintained in good operating 
condition and in compliance with all Laws; and (iv) provide indemnification to the 
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Remainder Trustee as landlord under any such Replacement Lease on terms and 
conditions reasonably satisfactory to the Remainder Trustee. 

"Responsible Officer" shall mean, with respect to any party to the 
Agreement or any Certificateholder, the president, any vice-president, assistant vice- 
president, secretary, assistant secretary or other officer or officers customarily 
performing functions similar to those performed by any of the above, or to whom any 
matter arising under this Agreement, the Lease or the Administration Agreement may be 
referred, having the legal authority to bind the party in question. 

"Seller" shall mean Scribcor, Inc., an Illinois corporation, its 
successors and assigns. 

"Servicer" means Scribcor, Inc., in its capacity as servicer under 
the Servicing Agreement, or any party who may succeed to Scribcor, Inc. as Servicer 
under the Servicing Agreement. 

"Servicing Agreement" shall mean that certain Servicing 
Agreement of even date herewith by and between Scribcor, Inc., as Servicer, and the 
Term Trustee, as Owner Trustee. 

"Successor Owner" shall have the meaning set forth in Section 

7.1(c). 

"Tenant" shall mean Old American Insurance Company, together 
with its subtenants, of whatever level, successors and assigns and all parties claiming by 
or through any of them, and any tenant under any Replacement Lease, or any subtenant 
(of whatever level) or assignee thereof. 

"Termination Event" shall mean: (i) the failure of the 
Certificateholders to give the financial assurances or indemnity required pursuant to 
Section 6.2(d) or (g); (ii) the expiration of ten (10) years from the date on which the Term 
Trust shall have terminated; or (iii) following the date on which the Term Trust shall have 
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terminated, receipt by the Remainder Trustee of a written direction from all of the 
Certificateholders directing the Remainder Trustee to terminate the Trust and containing 
a release of claims and covenant not to sue from each of the Certificateholders in form 
reasonably satisfactory to the Remainder Trustee releasing all claims of any nature 
whatsoever, known or unknown, foreseen or unforeseen, of such Certificateholder 
against the Term Trustee and all beneficial owners of any interest in the Term Trust 
arising from or in connection with the Term Trustee's ownership of an interest in the Real 
Property, or the use, operation or maintenance thereof during the term of the Term 
Trust. 

"Termination Notice" shall have the meaning set forth in Article 7. 

"Term Trust" shall mean the K.C. ABBE® Trust 1995-1 as 
established pursuant to that certain First Amended and Restated Trust Agreement dated 
as of April 27, 1995 by and between Seller and the Term Trustee. 

"Term Trustee" shall mean The First National Bank of Chicago, 
not personally but solely, as trustee under the K.C. ABBE® Trust 1995-1 , together with 
any Person who shall be appointed a successor trustee pursuant to Section 6.1 1 of the 
Term Trust. 

"Total Condemnation" shall mean any Condemnation after the 
occurrence of which the Lease shall be terminated pursuant to Article XV of the Lease or 
any similar provision in any Replacement Lease. 

"Trust" shall mean the grantor trust established pursuant to the 
Agreement for the uses and purposes and on the trusts set forth therein. 

"Trust Estate" shall mean all right, title and interest of the 
Remainder Trustee in and to (i) the Real Property; (ii) the Lease and the Guarantee, 
including, without limitation all right to receive the Rent payable under the Lease or any 
Replacement Lease and any other payments due thereunder or under the Guarantee; 

629 




(iii) the accounts held by the Remainder Trustee pursuant to the provisions of this 
Agreement and (iv) any and all proceeds, replacements, claims and other rights or 
property interests, tangible or intangible, relating to any of the foregoing. 

"Unrecovered Costs" shall have the meaning set forth in Section 

6.10 hereof. 

"Voting Interests" shall mean the right of each Certificateholder to 
vote each Certificate in respect of any matter on which Certificateholders may, or are 
required to, vote pursuant to the terms of this Agreement, with the "Voting Interests" 
owned by any Certificateholder equal to the percentage ownership interest in the Trust 
represented by such Certificateholder's Certificate. Certificates held by the Seller are 
expressly deemed to be included in the computation of Voting Interests for all purposes 
of this Agreement. 
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